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IN THE UNITED STATES DISTRICT COURT FOR THE
NORTHERN DISTRIC‘T OF OKLAHOMA™™

i

. THE CITY OF TULSA,
2. THE TULSA METROPOLITAN
UTILITY AUTHORITY,

Plaintiffs,

<

Case No. 01 CV 0900EA(C)

. TYSON FOODS, INC.,

. COBB-VYANTRESS, INC.,
PETERSON FARMS, INC.,

. SIMMONS FOODS, TNC,,
CARGILL, INC.,

GEORGE’S, INC,,

CITY OF DECATUR, ARKANSAS,

Defendants,

N OO

ORDER APPROVING SETTLEMENT AGREEMENT, VACATING ORDER GF
MARCH 14, 2003, AND ADMINISTRATIVELY CLOSING CASE

This matter comes before the Court on this ____ day of July, 2003, upon
Plaintif(s® and Defendants’ Joint Application to.Approve Seﬁlément reached among the Parties
~and announced to the Court or March 24, 2003, Based on the many flings and court
appearances of the Parties in this ¢ase, evidentiary hearings, consideration of expert re[iozts and
testimony, and all presentations of cqunsel, the Court is thoroughly apprised of all of the issues,
applicable law and the respective contentions, olaifns and defenses of the Parties in this case.
The Court therefore considers the Settlement Agreement of the Parties in this context, and
HEREBY FINDS AND ORDERS AS FOLLOWS:
1. The Parties agree thé.t this case has been settled and théf all issues and
controversies have been resolved to their mutual saﬁsfaction: .Th'e.‘ Settlement Agreement of
the Parties, signed by the Parties as of July 2003 ‘and attached hereto as Bxhibit 1,

was negotiated by the Pariies in good faith, at arms-length, and afler mimerous setilement

Bx C - Qrder re_ Sctilement Agreement - Final
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conferences with the gotive involvement and supervisior of United States Magistrate
Judge Sam A, Joyner.
2. All terms, conditions, definitions and provisions contained in the attached

Settlement Agreement are hereby approved by the Court, and incorporated herein by reference

as the Order and Tudgment of the Court. The Parties shall comply with all terms, conditions’

and provisions of that Agreement and in addition thereto, or as stated therein, the Court further
orders as follows.

3. Pending adoption of the risk based phosphorus index (“PI”), as described
in the Agreement, effective inumediately, there shall be a Moratorium on land application in the
Watershed of Poultry Litter on Application Sites, as those terms are defined in the Agreement,
Specifically, the Poultry Defendants shall not:

(a)  engage in or knowingly permit the Land Application of Poultry
Litter on a Company Farm (or other property owned by the Poultty
Defendants) or on & Contract Grower’s property in the Watershed
until the property has been lssued a Nutment Manacvement Plan
(“NMP™) containinga PI number for each tract, field or pasture;

(t)  engage in or knowingly permit the sale or transfer of any Pouliry
Litter produced by a Company Farm or Contract Grower in the
Watershed fo any other Landowner in the Watershed for Land
Application unti} each tract, field, or pasture, and each tract of the
Application Site on which the sold or transferred Litter is to be
land applied Has been issued an NMP coniaining a PI by the
Watershed Momtormg team (“WMT™};

(¢)  engage in or knowingly permit the sale or transfer of any Litter
produced by a Company Farm located outside of the Watershed to
any Landowner within the Watershed for Land Application uniil
the Landowner has been issued an NMP by the WMT containing a
PInumber for each fract;

(d)  continue to place birds with any Contract Grower who hes been
determined by the Company or the WMT to have engaged in or
permitted the Land Application of Litter on his property priot to
the issuance to such Grower, by the WMT, of an NMP for his
property containing a PI number for each tract, and if ordered by
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the Court, the Poultry Defendant shall terminate or rcl‘use to renew -
its contract with the Conlract Gmwer

(e) continue to place birds with any Contract Grower who has been
determined by the Company or the WMT to have sold or
iransferred Poultry Litter to any Landcwner within the Watershed'
prior to the issuance to such Landowner, by the WMT, of an NMP
containing 2 PI number for each tract, and if ordered by the Court,
the Poultry Defendant shall terminate or 1eﬁ196 to renew its
contract with the Contract Grower; or

(f)  engage in or knowingly permit any Litter to be stored on 2
Company Farm or Grower’s farm in the Watershed in such a
manner as to allow the transport or dispersal of such Litter due to
storm watet rupoff, infilration, wind or other natural or manmade
events,

(g) the Poultry Defendants shall notify ihe:r contract growers in

: adjoiming watersheds of the Moratorium and discourage them from
selling, u'ansfemng or arranging to transport any Poultry Litter into
the Watershed during the Motatorium,

4. Upon approval by the Court of a PI, the PI shall control the terms and
conditions under which any Nutrients may be Land Applied in the Watershed, whether located in
Arkansas or Oklahoma. As each Contract Grower or Company Farm receives an NMP and PI
from the WMT, the Moratorium period for that Contract Grower or Company Farm shall cease,
and all fature Litter or other Nutrient application by that Contract Grower or Company Farm
shall be governed by the terms and conditions of the NMP; provided, however, the restrictions
contained in subparagraphs (b) and (f) above shall remain in force and effect after the

Moratorium ceases and shall be part of every NMP.

5. In addition to the other terms and conditions of the Agreement pertaining
to Defendant Decatur, during the continuing jurisdiction of this Court as provided ‘bevlow‘, |
Decatur is ordered to provide Plaintiffs écqéé's to its WWTP and surfouriding property, including
aceess to any portion of Columbia Hollow. Creek, with rearéonablg‘ prior notice, for the purpose of

obtaining samples or otherwise observing, testing or monitoring, at Plaintiffs” expense, any soils,
g samp g g g p ¥
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water, effluent, influent ot other parts or‘}.)mcc‘:sses at the WWTP. During the term of the Court’s
retained jurisdiction, Decatur shall also provide Plaintiffs with copies of all Discharge
Monitoring Reports as they are prepared and filed with the ADEQ;' and upon request shall
provide copieé of any other detail or supporting documents, or othet WWTP operational records,
at Plaintiffs’ expense.

6. The Court has considered and hereby denies Plaintiffs’ request under
Oklahoma law for pre-judgment interest on the agreed settlement amount from April 3, 2003 to
the date of this Order.

7. At the Parties’ request, the Court shall refain jurisdiction for the purpose
of enforcing the terms of their settlement agreer'ncnt'pursuant to the authotity of Kokkonen v.
Guardian Life Ins. Co. of dmerica, S11US. 375, 381-82 (1994). The Court coutemplates that its
continuing jurisdiction will terminate four years after its entry of the Order approving the PI for
the Watershed, and a dismissal with prejudice of Plaintiffs’ claims will be entered at that time
unless the Court determines that additional supervision is necessary to enforce the settlement
agreement.

g In light of the settlement reached by the Parties, the Defendantg have filed
a written application to vacate this Court’s Order granting partial summary judgment entered on
March 14, 2003 (Docket No. 444). The Plaintiffs have filed no opi)bsitiénv' to such application,
and therefore, the Court finds that the Défehaauts" application should be gr:mted The Court’s
Order of March 14, 2003 is hefeby vacated.

9, Except as otherwise provided herein, this case is administratively clossd,

10.  In acoordance with the Agreement of the Parties, each Party shall beai‘ its

own costs and attorneys’ fees.
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T IS SO ORDERED this____ day of July, 2003,

i r————t

CLATRE V. EAGAN o
UNITED STATES DISTRICT SJUDGE

5-
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APPROVED AS TO FORM:
FOR THE PLAINTIFFS:

KENNETH N, McKINNEY, OBA #6036

McKINNEY & STRTNGER, P.C.
101 N. Robinson Ave., Suite 1300
Oklahoma City, OK 73 102
Telephone: 405/239-6444
Facsimile: 405/239-7902

FOR DEFENDANT
PETERSON FARMS, INC.
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"FOR DEFENDANTS:

TYSON FOODS, INC. &

COBB-VANTRESS,INC.

R, STRATTON TAYLOR

TAYLOR BURRAGE FOSTER
MALLETT DOWNb & RAMSEY

P.O. Box 309

400 West 4™ Street

Claremore, OK. 74018

FOR DEFBNDANT
SIMMONS FOODS, TNC.

A. SCOTT MCDANIEL o
JOYCE, PAUL & McIDANIEL, P.C.
111 W. 5™ Street, Suite 500

Tulsa, OK 74103

FOR DEFENDANT
CARGILL, INC.

JOHNR ELROD o
CONNER & WINTERS, P. c.
100 W. Center Street, Suite 200
Fayetteville, AR 7270'1

FOR DEFENDANT
GEORGE’S, INC.

JOHNH. TUCKER

TUCKER & GABLE, PLL.C. "~
100 West Fifth Street, Suite 400
Tulsa, OK 74121-1100

FOR DEFENDANT ‘
CITY OF DECATUR, ARKANSAS

By: LINDA C. MARTIN
DOERNER, SAUNDERS, DANIEL &
ANDERSON, L.L.P.

320 8. Boston, Suite 500

Tulsa, OK 74103-3725

RLR/ecl/5659-001/513415_LAllan

T SRy, WEERS
RHODES, HIERONYMUS, TONES, ™

BASSETT LAW FIRM

P10 Box 3618

Fayeitevﬂlc AR 72 702—3618 '
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PROMISSORY NOTE ‘ ,
$1,850,000.00 o a July 2003

1. Principal Amoun{. FOR VALUE RECEIVED the undersigned, Peterson Farms,
fne., an Arkansas corporation ("Maker"), promises fo pay to the order of McIunney & Stringer,
P.C., at 101 North Robinson, Suite 1300, Oklaboma City, Oklahoma 73102 ("Payee"), the
principal amownt of $1,850,000, togethe1 with intexest at the rate hereinafter set forth, and on the
dates hereafter set forth. This Note is issued by Maker pursuant to that certain Settlernent

Agreement (the "Agreement”), dated July _, 2003, compromising and resolving certain

disputes and claims in a case styled City of Tulsa, et al., Plaintiffs v. Tyson Foods, Inc, ¢t al.,
Defendants. Case No. 01 CV (900EA(C), pending in the Umted Stales District Court for the
Northern District of Oklahoma (“the “Case™).

2. Collateral, ‘The indebtedness evidenced by this Note and the obligations created
hereby are secured by those certaih Mortgages granted by Maker’s affiliated entities o Payee
cqntempoxaneoust herewith, and dated on or aboiit the daté of this Note, conceming certain
properties located in Delaware County, Oklzhoma and Benton Caunty, Arkansas (collectively
“Mortgages™), as finther deseribed therein. Ail of the terms and pwvxsmns of the Mortgages are
incorporated herein by reference.

3. Payments. Payment of this Note is due as follows: $675,000 is due and payable
three days after execution and delivery of this Note, and shall be credited fo reduction of

principal; $325,000 is duc and payable oni Septeimber 24, 2003, which shail be credited first to -

the payment of accrued interest, and second to the reduction of unpald prmmpal The remaining
principal amount of this Note, together with all’ acérijed inferest 1hereon is due and payable on
Mazch 24, 2004. All Payments shall be made by wire transfer in accordance with written
instructions to be given to Maker by Payee, and shall not be deemed pald until m,tuaﬂy received
by Payee. If the wire transfer is not recoived by Payeé on the date due solely as’a result of the
fault of the transferring bank, the Maler shall not bg deemed in default, provi ided it acts with all
due speed and diligence in a com;merclaﬂy Teasonable manner to obtain the payment for Payze.

4. Interest Rate. The outstanding prmclpal amount of this Note shall bear interest
per annum at four percent (4%}, calculated on the basis of actual days elapqed and a 365 day
year. Matured and unpaid principal, whether on the first installment, any ‘accelerated pnnmpal
amount, or otherwise, and during the continuance of any Default {as hereaﬁer ‘defined) unul
cured, shall bear mterest at the rate of ten percent (10%} per annuim until paid.

3. E@a}zmmt Penalﬁe Sub_ject to paragraph 1 above, and so 10ng as this Note or
the’ Mortgacres are not in default, fhis Note may beé prepaid, in 'whole_or in part, at any time,
without premium or penalty.

o. Default. The following events shall constitute a default under this Note, the

Mortgages or the Agreement (each referred £6 ad a “Defaule”): (i) if the principal and all accrued
interest is not paid when due and payusble (whether by mstallm«em extension, acceleration or
otherwise); (i) if any party how or hereafter liable (dlrectly or indirectly) for p’lyment of this
Note makes an assignment for beneflt ‘of creditors, has an order for’ rehef entered under the
United States Bankruptoy Code, as amended, seeks the benefits of any other barkruptcy,
insolvency or reorgamzatmn law, or becomes msolveut (iiy 1f any receiver, trustee or like

Ex D - Peterson Promissoty Note - Final
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officer is appointed to take custody, poqsessmn or control of any propei'ty of any such patty;, or
(iv} if any default or event of default occurs under the Agreement or the Mortgages. All past due
sums, including accrued inierest, at the, default rate promded herein if apphcabk: shall be paid at
the time of and as a condition, preccdent to the curing of any Default. During the existence of
any Defaull, the Payee or the holder hereof may apply any sures received from or on Maket’s
behalf to any amounts due under fhis Note, the Mortgages, the Agreement, or any other
instrument evidencing this indebtedness, as Payee or the hioldér may determine. In the event of
any Default that may be cured by an act of the Maker, the Payee or the holder hereof agrees to
give five business (5} days written notice to Maker, or to Maker’s counsel, of Maker’s right to
~ cure said Defavlt, after which tirse, if Makeér has not cuted such Default, Payee or the holder
hereof may accelerate the entire indebtedness, including all acerued mterest and commence any
action allowed by law to collect this Noté, foreclose the Mori:gages or ‘exercise any other
available remedy, without further notice, demand or presenhnent all of which are hereby waived
by Maker. Such right of acceteratton {5 cumulative and i n addition to any other right or rights of
acceleration under the Agreement, the Mortgages and any other writing now or hereafter
evidencing or securing payment of any of the indebtedness evidenced hereby, or any other rights
or remedies provided by law. Notice of the right to cure provided herein may be given by

electronic mail, facsimile, or certified mail to either the Maker or Maker's counsel, and shall be
cffective immediately upon receipt.

7. Costs and Attome}{s Feas If this Note is placed in the hands of an. attorney for
collection, or {o defend or enforce any of Payee’s 1'1ghts hereunder, or if suit is brought on this
Note, or the same is collected through Bankruptcy or any other judicial proceeding, or Payee is
required to defend the priotity of the Mortgages, then the Maker shall pay all of Payee's
reasonable costs and expenses in¢luding but not 1muted to a reasonable attorneys' fee limited to

10% of the indebtédness -

8. Waivers. Except only to the extent otherwise provided in paragrapb 6 above,

Maker aud any party who may be or becore liable for the payment of any sums of money
payable on this Note severally waive prcsentrnent and demand for payment, protest, notice of
protest and nonpayment, and notice of the intention to accelerate, and agree that their liability on
this Note shall not be affected by anyrenewal o cxtension in the time of payment Ileleof by any
indulgences or by any release ot change in any collateral £or the payment of this Nofe, régardless
of the nmumber of such rencwals, extensions, mdulaanues, releases or changes. Tn the event of
any legal action to collect this Note, Maker agrees it had released and therefore will not assert
any defenses or claims released in the Agrecment or the Mortgages and further waives all
objections to jurisdiction and venue wherever any collection proceeding may be bmugh‘r, and any
objections or defenses concerning the nature or adequacy of the consideration given for this
Note, the Mortgages, the Agreement; or concemmg the making of this Note, the Mortgages or
the Agreement, including any representations in connection therewith.

9, Right of Offsct. Any indebtedness due or. which may become due from Payee or
any holder hereaf to the Maker is pledg,ed to secute payment of this Note and may at any time,
while the whole or any part of this Note remains unpmd after any event of Default hereunder,
be appropriated, held or apphed toward the payment of this Note:

10. Governing Law. This Note has bcen delivered in Tulsa County, Oklahoma and
Malcer agrees that it shall be govcmed by and construed according o the laws of the State of
Oklahomga, notwithstanding that part of the collateral securing rlus Note may be located.in
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another statc, If any provision of thls Note, of the application ‘thereof to any party ot
circumstance is held invalid or unenforceable, the remainder of this Note and the app]matlon of
such provision to other parties or cucumstances shall not be affected thereby, the provisions of
this Note being deemed severabls in any such instance.

11.  Stipulation Against Usurious Rate, All agrecments between the Maker and the
Payes or the holder of this Note are expressly limited so that in no event whatsoever, whether by
reason of disbursement of the procesds hereof or otherwise, shall the amount of imterest or
finance charge (as defined by the laws of Oklahoma, or any other state which a courl of
competent jurisdiction may determine to be apphcab}e notwnhstandm g paragraph 10 hereof)
paid or agreed o be paid by the Maker to the Payee ot the holder of this Note exceed the highest
lawfil contractual rate of interest or the maximum finance charge permissible under such state
law, as determined by a final, non-appealable order of a court of compbtbm jurisdiction of such
state. If fulfillment of any agreement between the Maker and the Payee or the holder of this
Note, at the time of the performance of such agrecment becomes due, involves exceeding such
highest lawful contractual rate of such maximum permissible finance charge, then the obligation
to fulfill the same shall be réduced so sich obligation doss not exceed such highest fawful
conirgctual rate or maximum pcl‘11‘1i851b1€: :ﬁnanr:e charge. If by any c1rcmn‘stancc, the Payee or
the holder of this Note shall ever receive as interest or finance charge an amount which would
¢xceed the amount allowed by apphc:able law, the amount which may be déemed excessive shalll
be deemed applied to the principal of the indebfedntss evideticed hereby’ and not to interest. All
interest and finance charges paid or agreed to be paid to the Payee or the holder of his Note shall
be prorated, allocated and spread lhroughout the full period of this Note. The terms and
provisions of this paragraph shall controt 4]1 other ferms and provisions contained in this Note,
the Mortgages and in any other documents executed in connection herewith or therewith.

12. Maker’s Warranties. The Maker and its representative s1gnm{, g below, by their
exeoution hereof, warrant and represent that; (a) the Maker has the requisite authority, and the
person 31gz1mg on its behalf has the requ_tsue capaczty and corporate approvals to execute and

......

any other agreements, covenants court ﬂrders or contractual restrictions imposed upon the'
Maker; and (o} the execution and dehvery of this Note does not cause the Maker to be insolvent
or otherwise financially impaired, is not executed and dehvered with any intent to hinder or

defraud the Maker's other creditors, and is piven for fait, contemporaneous and bubsianually
equivalent consideration.

PETERSON FARMS, INC.
An Arkansas Corporation

By:

Lloyd E. Petétson, President
ATTEST:

Corporate Secretary
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MORTGAGE, SECURITY ACGREEMENT. AS SIGNM_ENT oF RENTS AND
FINANCING STATEMENT ~

THIS MORTGAGE, SECURITY AGREFMENT AND  FINANCING
STATEMENT (“Mortgage™) is made  effective this _____day of July, 2003, by
(hereinafter called the “Mortgagor”) and M Mortgagm s affiliated entity,
Peterson Farms, Ine. (“Obligor”) in favor of McKINNEY" & STRTNGER P.C. an Oklahoma
professional corporation, having its principal placc of business in Oklahoma City, Oklahoma
(hereinafter called “Mortgagee™).

-+ NOTICE
A POWER OF SALE HAS EEEN GRANTED IN THIS MORTGAGE, A
POWER OF SATE MAY ALLOW THE MORTGAGEE TO TAKE THE MORTGAGED =~
PROPERTY AND SELT IT WITHOUT GOING TO COURT IN A FORECILOSURE
ACTION UPON DEFAULT BY THE GBLUIGOR UNDER THIS MORTGAGE.

WITNESSETH

WHEREAS, the Mortgagee has agrced to ﬁn&uce cerlain obh gations owed by
Obligor to the Mortgagee in the total sum of $1,850,000. 06, with ifiterest thexeon according 10
the terms and conditions of & certain Promissory Note dated even date herewith and having a
maturity date of March 24, 2004, subject lo certain conditions contained therein (hereinafter
called the “Note™); and

WHEREAS, as a condition thereof, the Morngage:, desires that Obligor secure
payment of such obligations to the Morigagee, and the Obligor and Mortffaoor, for good and
valuable consideration, have accordingly agreed that it is for thejr rmirtual benefit thaf Mortgagor
grant to the Mortgagee a morlgage on the property as hereinalter described.

NOW, THEREFORE, fo sécuré the payment of the obligations and indebtedness
to the Mortgagee, as hereafter describéd, and the performance of the covenants and agreements:
herein contained and contained in a certam Settlement Agreement dated of approximate even
date herewith between the Obligor, among others, ‘and Mortgagee’s clients ard principals, the
City of Tulsa and the Tulsa Mcauopohtan Utility Authority, (“Agreement”), Mortgagor does
hereby grant, bargain, sell, convey, mortgagu and grant a security interest unto the Morigages, its

snocessors and assigns, with power of sale, in and to the following (coﬂectwdy the “Mortgaged
Premises™):

@ the real property located in County,
described in Exhibit “A” attached hereto and made a part hereof (“real pmparty”),
together with all and singular the tenements, hereditaments, appurtenances, rights,
nghtswof-way, easements, privileges and appurtenances of whatscevel ‘nature belonging
to or in anyway appertaining to the real property;

@)  all buildings, structures, Improveuicnts and appurtenances now and

hereafter located, constructed, erected, installed, affixed, placed and/or maintained in or
upon the real property, together with all replacements and subs‘atutions therecf;

Ex E - Feterson Martgage-Final
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(i)  all fixtures, goods to become ﬁxtures supphes equipment, machinery,
inventory, goods or articles of personal ‘property of any type whatsoever used in the
business of Morlgagor, now or hereafier located, installed, affixed, placed and/or
maintained in or upon or used in connection with the real property, together with all
replacements and substitutions thereof, and all contract rights, accounts, general
intangibles (including payment intangibles), chattel paper (electronic or otherwise),
business records, and all other personalty, whether affixed to the real property or not, of
every kind used in the development, management, construction, opetation and/or
maintenance of the Mortgaged Premisés, and all cash and noncash proceeds of the
aforedescribed property which are now or hereafter may be owned by Mortgagor and
located on the real property (all such property also being referred to herein, and further
defined below, as “Collateral™);

(iv)  all rents, issues, profits, revenues and payment intangibles arising and to
arise for or on account of or with respect to the real property and any and all leases,
licenses, concessions, tenancies and other agreements, whether orat or written, associated
with such property, now ex1stmg or hereafter incuired, and all amendments, extensions
and renewals thereof (the lcasés of the Mortgaged Premises, or any part thereof, from

Mortgagor as landlord to any party as tenant are hereits jointly and severally called the
“Leases™);

(v)  Mortgagor’s rights under any declarations of covenants, conditions and
restrictions, reciprocal easement agreements and simitar instruments which confer upon
the owner of the real property certain appurtenant benefits and any amendments,
supplements, revisions or additions thereto;

(vi) all permits, licenses and other general mtanglb}es pertalnma to the
ownership, operation and management of the real propetty, buzldmos and impfovements

- on the real property during the term of this Morigage, whether now existing or hereafter
acquired;

(vii) all judgments and awards (and all procseds thergof and other rights with
respect thereto) made of'to be made with respect to any of the real propex’cy and buildings

and improvements thereon under or in connection with any power of eminent domain; -
and

(viii) subject to the terms and provisions hereinafter set forth, all rights to
collect and receive any ipsurarice procééds or other sumns payable as or for damages to
aty of the buildings, improvements and tangible personal propen:y 1ooated on. the real
property, for any reason or by virtue of any occurrence.

It is intended by the parties that all of the aboye described improvements and.
goods shall be deemed fixtures and pari of the real property, and Mortgagm expiessly covenants
and agrees that the recording of this Mortgaoe {n the real estate records of the county where the
Mortgaged Premises are located shall ‘also operate from the time of such recording s a financing
statement filed as a fixture filing in accordance thh 1hc Uniform Commercial Code of the
jurisdiction where such property is located '
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TO HAVE AND TO HOLD the Mortgagcd Premises with all the rights,
improvements and appm‘tenances thereumto beloaging, or ih anyway appertaining unto the
Mortgagee, its successors and asmgns, forever. The Mortgagor covenauts that the Mortgagor is
seized of an indefeasible estate in fee simple in the Mortgaged Premises; that the Morigagor has
a good right 1o sell, convey and mortgage the same; that the Mortgaged Premises are free and
cIear of all general and special taxes, liens, charges and encwbrances of every kind and
character; and that the Mortgagor hereby warrants and will forever defend the tifle thereto
against the claims of all persomns, subécci ouly to Pcnmtted Exceptions (if any exist, they are
dubcnbed on Exhibit “B” attached hereto).

This Mortgage is made subject to the following additional covenants, conditions
and agreements:

1. INDEBTEDNESS SECURED "This Mortgage, and all rights, tifles,
interests and liens created hercby:, or arising by Virtue hereof are given to secure payment and
performance of the following indebtedness, liabilities and obligations (herein collectively called
the “Secured Indebtedness™):

{a) All loaus, principal, interest, fees, expenses, obhgatlons and liahilities of
the Obligor arising purstant fo or wpresented by the Note, including any and all fufture
advancements made thereunder;

(k) All indebtedness, liahilities and obhgauons arising tinder this Mortgage, or
under eny other security agreement, mor tgage, deed of trust, collateral pledge agreement,
assignment or other coniract of any kind now or héreatter exmtmg as swdence of, security for, or
otherwise executed in cormecnon with the indebtedness evidenced by the Note, whether by
virlue of firture advancements or otherwise; and

(e}  Any and all renewals, increases, extensions, modifications,
rearrangements or restatements of all or any part of the loans, advances, indebtedness, liabilities
and obligations described m (a) and (b), together with all co»ts, expenges and refsonable
attorneys’ fees inourred in connection with the enforcement or collection thereof.

If Obligor shall pay the Sgcured Indebtedness in accordance with its terms and
Mortgagor and Obligor shall punctually perform and comply with all the obligations, covenants
and conditions cOntalned henem, and upon payment in full 6f all amounts’ owing hereunder or
secured hercby, then in that event only, this Mortgage shall be and become null and void, and
shall be released of record at the cost of the Mortgagor. '

2. PRESERVATIONAND MAINTENANCE OF PROPERTY.

(&) With respect to the Mortgaged Premises, the Mortgagor covenants and
agrees (i) to keep the same in good condition and repair; (ii) to pay 2ll general and special taxes
and assessments and other charges that may be levied or assessed upon or against the same as -
they become due and payable and fo furmsh to the Mortgageo rsce1p’rs showing such payment, if
demanded; (iii) to pay all debts for repair or improverment, now existing or hereafter arising, thal
may become liens upon or charges against the same; (iv) to comply with-or cause to be complied
with all requirements of any governmental authonty relating to the Mortgaged Premises; and (v)

ua
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to promptly repair, restore, replace or rebuild auy part of the Mortgaged Premises which may be
damaged or destroyed by any casualty whatsoever or wmch may be affected by any
condemmnation proceeding or exercise of eminent domiair.

() The Mortgagor furthcr covsnants and agrees that it will not (i) commit nor
suffer to be committed any waste of the Mortgaged Premises; (i) initiate, join in or consent to
any change in any private restrictive covenant, zoning ordinance, or other public or private
restrictions lmiting or defining the uses which may be made of the Mortgaged Premises or any
part thereof;, nor (iii) permit any lien ot enoumbrance, of any kind or character, to accrue or,
remain on the Mortgaged Premises or any part thereof which might iake precedence over the lien
of this Mortgage; provided that with respect to taxes, assessments and other charges levied or
assessed, debts for repaif or imiprovements, or requuemn,nts of govermmental authority,
Mortgagor shall have the right to contest such items in good faith by appropriate proceedings
diligently conducted or prowde indemniffcation satisfactory to the Mortgagee.

3. INSURANCE.

(a) The Mortgagor will keep the Mortgaged Premiises insured for the benefit
of the Mortgagee against loss ot damage by fire and other casualty and for extended coverage, all
for 90% of the appraised value of the merovements on the Mortgaged Premises, and shall
provide the Mortgagee with policics of liability insurance in amounts approved by Moﬁgqgee,
and when and to the extent reqmred by the Mortgages, against any other risk insured acmmst by
persons operating like properties in the locality of the Mortgaged Premises.

(»)  All insurance herein provided for shall be in form and with companies
approved by the Mortgagee, regardless of the types or amonnts of insurance required and
approved by the Mortgagee. Not less than ten (10) days prier to the expiration dates of each
policy required of the Mortgagor pursuarit to this paragraph, the Mortgagor will deliver 1o the
Mortgagee a renewal policy or policies with evidence of payment satisfactory to the Mortgagee.

(¢)  Mortgagor shall obtain from its insurer and prowdx, to the Mortgages prior
or contempcraneously with the dehvery of the Not¢ and Mot’cgage an endorsement to the policy
naming the Mortgagee as a loss payee on the policy. If requested by Mortgagee, the Mortgagor
will assign and deliver to the Mortgagee all policies of insurance, or copies or endorsements
thereof, which insure against any loss or damage to the Mortgaved Premises. If the Mortgagee
by reason of such insurance receives any morigy for loss or damagc, such amount may, at the
option of the Mortgagee, be retained and applied by the Mori‘gacee toward payment of the
Secured Indebtedness, or apphed, or any part thereof, toward the repair of said buildings or for
the erection of new buildings in their place, or for any other purpose’ satisfactory to the

Mortgagée. The Mortgages shall not be obligated to see to the proper application of any amount
paid to the Mortgagot.

4. CONDEMNATION. The Morigagor covenants and agrees that if at any

_ time all or any portion of the Mortgaged premises shall be taken or damaged under the power of
eminent domain, the award received by condemnation procr:edmgs for any property so taken or
any payment received in lieu of such condenmation proceedings shail be paid directly to the
Mortgagee; and all ot any portion of such award, at the option of the Mortgages, shall be applied
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to the Secured Indebtedness or paid to the Mortgagor for the purpose of testonng or rebuilding
any part of the Morigaged Prammes which may havé béen altered, damaged or desiroyed as a
result of any such taking, or for any other purpose satisfactory to Mortgagee; provided, that the
Mortgagee shall not be obligated fo see to the application of any amount paid to the Mortgagot.

5.

INDULGENCES. EXTFNSIONS 'REL'EJALS"‘S” AND WAIVERS.

{a)  Mortgagee may at any time, wﬁhout notice to any person, grant to the
Obligor any indulgence, forbearance or any extension of time for the payment of any of the
Secured Indebtedness or allow any change or aubstitution for any of the property described in
this Mortgage or any other: collateral which may be held by the Mortgages, without in any
manner affecting the iiability of the Ob]lgor any endorsers of the Secured Indebtedness or any
other person. liable for the payment of said indebtedness, and also without in any manner

affecting or impairing the lien of this Mortgage upon the remainder of the property and other
collateral.

(b)  Morigagee may at any time, without nonce to any person, re]ease any
portion of the Mortgaged Premises ot any other collatmal or any portion of any other collateral
which may be held as security for the payment of the Secured ‘Indebtedress, siiher with or
without any consideration for such release, without in any manner affecting the liability of the
Obligor, all endorsers, and all other persons who are or shall be liable for the payment of said
indebtedness, and without affecting or mealrm,, in any manner the validity and priotity of the
lien of this Mortgage upon'thé entire remainder of the Mortgaged Premises or other collateral
which is unreleased. Any release or releases may be made by the Mortgagee without the consent
ot approval of any person or persens whomsoever.

(c) Any fajlure by the Morigagee to insist upon the striot performanca of :my
of the terms and provisions hereof shall not be deémed to be 2 waiver of any such terms, and the
Mortgagee, notwithstanding any such failure, shall have the right tllemafter to insist upon the
strict performance of all of the terms and provisions of this Mortgage.

(d)  Neither the Obligor nor any other person now or hergafter obligated for
the payment of the Secured Indebtedness shall be relieved of such obligation by reason of () the
failure of the Mortgagee to comply with any rezqucst of the Mortgagor to take astion to forecloss
this Mortgage ar otherwise énforce any of the provisions of] or any obligations secured by, this
Mortgage; (i) the release, 1egardless of consideration, of any security heid for the Secured
Indebtedness; {iii) any agreement or stipulation between any subsequent owner of the Mortgaged
Premises and the Mortgagee extending the time of payment or modifying the terms of the
Secured Indebtedness or this Mortgage without first having obtained the consent of the
Mortgagor or such other person.

(e) Regqrdless of’ conszderanon ‘and without the necessxty for any notwe to or
consent by the holder of a:ny subordmare lien on the Mortgaged Premises, the Mortgagee may
release the obligation of anyone &t any time liable for any of the Secured Indebtedness, or release
any part of the seourity held for the Secured Indebtedness, or extend the {ime of payment or -
otherwise modxfy the terms of the Secured Indebtednsss and/or in this Mortgage without in
anyway jmpairing or affecting the lien of this Mortgage or the priority of such lien over any
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subordinate lien. The holder of any subor dmaie lien shall have no right to terminate any lease

affecting the Mortgaged Premises.

{H Mortgaaee may resort for the payment of the Secured Indebtednes:. to any

other security therefor held by the Morigagee in such order and manrer as the Mortgagee may
clect.

(g)  To the fullest extent permnitted by law, Mortgdgor hereby waives, releases
and relinquishes all of its right of appraisements and hereby waives, releases and relinquishes all
tight of redemption under any apphcable Taws,

6.~ SECURITY AGREEMENT AND FINANC GSTATEMB"'

(a) This Morigage shall also bé construed to be a security agreement and
financing statement with respect to any of the Mortgaged Premises which may be subject to 2
security interest pursuant to the Uniform Commercial Code of the applicable jurisdiction, and
Mortgagor hereby grants to Morigagee a securily interest in said properties and items
(hereinafier referred to as the “Collateral”). This instrument roay be filed by Mortgagee in the

appropriate records or index as a financing statement, for the purpose of perfecting such security
interest.

(b}  Upon any Event of Default, the Mortgagee may, at its discretion, require
the Morlgagor and/or the Obligor to assemble the Collateral ‘and make it available to the
Mortgagee at a place reasonably convenient to both parhes to be designated by the Mortgagee,
The Collateral may, at the sole discretion of the Mortgagee, be combined with the real property
as an entirety, or any part of the Collateral not sold together with the real property may be sold

separately, as one parcel or in such parcels, manner or order as the Morigagee, in its sole
digcretion, may elect.

() The Mortgagee shall glve the Mortgaﬁor and Oblwor notice, by remstewd
or certified mail, postage prupald of the time and place of any public salc of any Collateral or of
the 1ime after which any privats sale or other intended disposition thereof is to be made by
sending notice to the Mortgagor and Qbligor at least ten (10) days before the time of the sale or
other disposition, which provisicns for notice ‘the parties agree are reasonable.

(@  The proceeds of any disposition or other action by the Mortgagee shall be
applied as follows: (a) first, to the costs and expenses incuxred in connection with the retaking,
preparation for sale of the Collateral, and the care or safekeeping of the Collateral in any way
relaling to the rights of the Mortgagee, including reasonable attorneys’ fees and expenses
incurred by the Mortgagee in connection with any of the foregoing; (b) second, to the payment of
the Secured Indebtedness; (c) third, to the payment of aty other amotnts required or permitted to
be paid under the Uniform Commercial Code of the applicable jurisdiction; and (d) fourth to the
Mortgagor to the extent of any surplus proceeds,

(e  Within fifieen (15) days afier request by the Mortgagee, Mortgagor agrees

to execute, acknowledge and deliver any financing statement, renewal affidavit, certificate,

continuation statement, inventory or other similar documents as the Mortgagee may request in
order to protect, presetvé, conlinue, extend or ‘maintain the securﬁy interest under the priority of
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this Mortgage, and will, upon demand, pay any expefises incutred by the Morigagee in the
preparation, execution and filing of any such documents.

7. TAXES. Thé Obligor and/m Mortgaoor hercby agreu to pay any and all
taxes which may be levied or assessed directly or mdxrecﬂy upon the Sccured Indebtedness, this
Mortgage or the Mortgaged Premises, including, but not limited to, any mortgage laxes required
by any applicable jurisdiction.

3. MORTGAGEE*'S RIGHTS, Upon the failure of the Mortgagor or Obligor
to pay any of the taxes, assessments, liens or other charges on the Morigaged Premises or owed
by Obligor under this Moitgage as they bccome due and payable, or to perform any of the
Mortgagor’s or Obligor’s covenanis ‘and agreements herein, the Mortgagee may, at ils option,
pay such expenses or rergedy the Mortgagor’s or Obhgol s failure to perform hereunder, and the
Mortgagor and Obligor hereby agree to refund on demand all amounts so paid, with interest
thereon at the default rate of interest set forth in the Note. Any such amounts so paid, together
with such interest, shall become a part of the Secured Indebtedness; prowded however, that the
retention of a lien hereunder for any sum 50 paid shall not be a waiver of subrogation or
substitution which the Mutigagee might otherwise have had,

9. EVENTS OF DERAULT: REMEDIES,

(a) An “Eﬁeﬁut of Defauif’ OCCUIS:

(1) if the Obhgm shall fail to pay principal or interest under the Note when due
and payable, whether at the due date thereof, ‘by acceleration or otherwzse

(2} upon any other failure to pay any of the Secuted Indebtedness when due;

(3) upon the occurrence of any default as set forth in the Agreement or the Note
(which defaults are hereby incorporated by reference);
N
(4) upon the breach of any term or provision, of this Mortﬁaae the Note or any
other document executed in connection herewith;

(8) if the Mortgagor, without the prior written consent of the Mortgages; shall (or
atternpt to) mortgage or otherwise encumber, gell, transfer, convey or Voluntanly or involuntarily
permit or suffer the Mortgaged Premises or any part thereof to be mortgaged, encumbered, sold,
transferred or coaveyed, or in the event any foreclosure, execution or other similar remedy is
commenced against the Mortgaged Premiges or the Collaters),

(b) . If an Event of Default occurs which is described in Sections Hay1) or
9(a)(4) above, unlcss ‘otherwise cxpressly prowdcd in the Note or Agreement, Obligor or
Mortgagor, as the case may be, shall have five (5) business days aftér receipt of Mortgagee’s
written notice thereof to cure said Event of Default to the reasomable satigfaction of the
Mortgages. If the Event of Default set forth in Section 9(a)(b) above aecurs; there shall be no
curative period. If any of the above Evenig of Default are not cured within the applicable
curative period described, the whole of the Secured Indebtedness shall, at the election of the

Mortgages, become immediately die and payable without further notice, except as provided in
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the Note, and the Mortgages, at its option, may proceed to foreclose this Mortgage, with or

without appraisement as the Morigagge may elect at the time judgment is rendered. Thereupon,

the Mortgages shail be entitled to enter into possession of the premises and 10 collect the rents,

issues and profits thereof, accrued and to accrue, and to apply the same as provided herein, or

Mortgagee shall be entitled to the appointment of a receiver in any couft of competent
. jurisdiclion to collect such rents under the direction of the court.

{¢)  The Mortgagee may elect fo use the non—3ud101a Power of Sale which is
hereby conferred under the terms of this Morfgage. Mortgagee is hereby authorized and
empowered, to expose {o sale and to sell all, or from time to time any part, of the Mortgaged
Premises at public auction for cash, after first having complied with all applicable requirements
of the law with respect to the exercise of powers of sale contained in mortgages and/or deeds of
trust. Mortgagee may sell the Moﬁgaged Premises (o the highest bidder at pubiic auction in
front of the Courthouse door in the county where the Mortgaged Premises are located, either in
person or by auctioneer, after having first given notice of the time, place and terms of sale,
together with a description of the property to be sold, any such notice and sale bamg given and
conduofed according to the laws of the state where the Mortgaged Premises are located
governing sales of land under mortgages and/or deeds of trust. Upon paymeit of the purchase
money, Mortgagee or any person conducting the sale for Mortgagee is authorized to execute to
the purchaser at said sale a deed to the Mortgaged Premises so purchaqed Mortgages may bid at
said sale and purchase the Mortgaged Premises, ot any part thereof. At the foreclosure sale, the
Mortgaged Premises may be oﬁ‘e:tcd for salé and sold as a whole without first offering it in any
other manner or may be offered for sale and sold in any other manmer Mortgagee may elect.
Moitgagee may conduct any number of sales from time to time. The power of sale provided
herein shall not bé exhausted by any one or more such sales as to any part of the Mortgaged
Premises which shall not have been sold, nor by any sale that is not completed or is defective in
any manner, and shall be exerciseble by the Trustee vmtil the indebtedness secured hereby has
been satisfied in full. Any sale or sales shall operate to divest all of the estate, rights, title,
interest, claim and detmand whatsoever, whether at law orin equity, of Mortgagor in and into the
properties and rights so sold, and shall be a perpetual bar, both at law and in equity, against
Mortgagor, any and all persons claiming any part therecf or any interest therein throx,gh
Mortaagor to the fullest extent permmed by applicablé law,

(d)  The foregoing shall in no way be construed to hmlt the power of sale
herein grantcd or restrict the discretion the Mortgagee may have under the laws of the applicable
jurisdiction granting the right of the power of sale, as the same may be from time to fime
amended. Each legal, equ:ttable or contractual right, power or remedy of the Mortgagee now or
hereafier provided herein, or by statute or otherwise, shall be cumulative, concurrent and in
addition to every other right, power and remedy, and the exeréise or commencement of the
exercise by the Mongagea of any one or morg of such rights, powers and remedies shall not -
preclude the simultaneous or later exercise of any or all such other rights, powers and remedies.

(e}  Whether or not proceedings have commenoed by the exercise of the power
of sale above given, the Mortgagee or the holder or holders of Secured Indebtedness, in lien of
proceeding with {the power of sale, may at its option (after any applicable confractual notice
and/or cure period has expired without such default being cured) proceed by suit or suits in
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equity or at law to foreclose this Mortgage, The Mortgaged Premises may be sold as one parcel
or in such pareels as the Mortgagee may elect unless otherwise provided by law.

(63} In addition to the remedies set forth in this Morwagc the Mortgagee shall
be entitled to exercise any and all other remedies available by applicable laws and judicial
decisions, as well as all remedies cwaﬂablu to a secured creditor under the Uniform Commercial
Cods of the applicable jurisdiction.

10. LEASES, ASSIGNMENT OF RENTS.

(a) In addition to pledging the Mortgaged Premises described herein,

Mortgagor does hereby presently bargain, grant, sell, transfer, assign, convey, deliver, confirm
and warrant ynto the Mortgagee its successors and asSLgns as an’ abgolute assignment and not
merely one for security, all of the right, title and interest of the Mortgagor in and to all Leases
now or hereafter entered into, whether oral or written, which demise any portion of the
Mortgaged Premises or 1mprOVements thereon, together with any and all extensions, renewals,
and modifications thereof, together with: (a) the :mmechate and continuing right to collect and
reccive all rents, incoms, payments and profits arising ont of said Leases or out of the above

desctibed real property or unprovements or any patt thereof and (b) the right to all proceeds
payable to the Mortgagor.

(by It is uriderstood and agreed by parties that this assignment is intended to
be and is an absclute assignment from Mortgavm to Mortgagee, and not merely the passing of 2
security interest; provided, however, that, ptior to an Event of Def&ult Mortgagor shall have 2
limited license, without joinder of Mortgagee to ‘enforce the Leases and to collect the rents as
they come due and to retain, use and enjoy the same., Such license shall be revowble by notice

from Mortgagee to Mortgager at any time after the occurrence and during the continuation of an
Event of Default,

()  Mortgagor shall, upon request by Mortgagee, exccute confirmatory
assignments of any specific Leases affectmg any part of the property subject to this Mortgage.
Mortgaco:r will promptly (but in any event within five (5) business days from the time Mortgagor
has actual knowledge thercof) notify Mortgagee if Mortgagor has reason to believe it will be
unable to fulfill its dbhganons s lessor under any Lease or if Mortgagor has knowledge of any
set of facts which, with the giving of notice or passage of time or both, would constitute a default
on Mortgagor under any Lesse. Mortcragee may require that all security deposits and similar
fiunds for security provided By 'a legsee or occupant be deposited with an escrow agent
satisfactory to Mortgaoee subject to the rights of the lessee or occupant, but otherwise subject to
a security interest in favor of Mortgagee.

(©) Any Leases pertaining fo the Mortgaged Premises are hereby made subject
and subordinate to this Mortg‘aﬂe and to all renewals, modifications, consolidations,
replacements and extensions of this Mortgage and the Sr—:cuxed Indebtedness with the same force
and effect as if the same had been executed and recorded prior to the éxecition of the Leases.
Mortgagor, at Mortgagee’s request, shall furnish Mortgagee with executed copies of all Leases .
now existing ot héreafter made of all or any part of the Mortgaged Premises. Mortgagor shall
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not, without Mortgagee’s written consent, request or consent to the subordination of any Lease of
alt or any part of the Mortgaged Premises to any lien suberdinatc to this Moitgage.

{d)  Mortgagee may, after occurrence of an Event of De efault, rom time to
time, appoint and dismiss such agents or employees as shall be necessary for the collection of the
rents and for the proper care and operation of the Mortgaged Premises, and Mortgagor hereby
grants to such agents or employees so appointed full and irrevocable authority on Mortgagor’s
behalf to manage the Mortgaged Premises and to. do all acts felating to such management,
including among others malking new Jeases in the name of the Mortgagor or otherwise, altering
or amendxng existing Leases, authorizinig répairs or replacements to maintain the \zIortgaged
Premises in goed and tenantable condition, and making such altcrauons or mlprovements as in
the judgment of the Mortgagee may be necessary to maintain or increase the income from the
Mortgaged Premiscs. Mortgagee shall have the sole control of such agents or employees whose
remuneration shall be paid out of the rents, and Mortgagor hereby expressly releases Mortgagee
from any liability to Mortgagor for the acts of such agents, and agrees that Mortgagee shall not
be Hable for their neglect or for moneys that may come into the possession of such agents.

(e) The collection and application of rents as above described shall not
constitute waiver of any défatnlt which might at the time of applhit cation or thereafter exist, and the
exercise by Mortgagee of the rights herein provided shall not prevent Mortgagee™s exercise of
any rights provided elsewhere in tlns M,orti,age

()  The Mortgagee shall not be obligaied fo petform or discharge any
obligation under the Leases hereby assigned, or under or by reason of this Mortgage, and the
Mortgagor hereby agrees to indemmnify and hold harmiess Morigagee against any and ai} Hability,
loss or damage which Mortgagee might incur under the Leases or under this Mortgage, and of
and from any and all claims and demands whatsoever which may be asserted against Mortgagee

by reason of any alleged obligation or undertaking on Mortgages’s part to perform or discharge
any of the terms of such Leascs :

(g8 Upon request of Mortgagee, at any time, Mortgagor will deliver a wriiten
notice to each of the tenants of the Murtgaged Premiset, which notice shall inform such tenants
of this Mortgage and instruct them that upon receipt of notice by them from the Mortgages, all
rent due thereafter shall be paid to the Mortgagee.

11.  FEES AND BEXPENSES. It i is a:,reed that if, and as often as this Mortcage
or the Secured Indebtedness is placed in the hands of an attorney for collection, or to prolect the
priority or validity of this Mortgage, or to defend any suit affecting the title to the Mortgaged
Premises, or to enforce or defend any of the Mortgago?’s or the Mortganec s rights hermnder
the Mor(gagor shall pay to the Mortgagee its Teasonable attorn eys’ fees, limited to a maxirum of
10% of the indgbtedness, together with all court costs, expenses for title examination, fitle '
insurance or other disbursements relating to the Mortgaged Premises, which sums shall be
secured hereby.

' 12. ESTOPPEL CERTIFICATE: The Mortgaﬁor shall, within ten (10) days
after receipt of request, made either personally or by mail, certify, by a wmtmg duly

10
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acknowledged, to the Morigagee or to any proposed assignee of this Mortgage or of the Secured
Indebtedness or any of them, the amount of prmexpa] and inierest then owing on this Mortgage.

13.  NOTICES. Allnotices hereunder ‘shall bé | m wmmg and shal} be deen‘zed
to have been sufficiently given or sérved for all purposes when presemed personally or sent by
certified or registored mail to any party hereto at the fo]lo'mng address!

To Morigagot:

¢/o Kerry Kinyon
P.O. Box 248
Decatur, AR 72722

To Mortgagee: MeKimney & Stringer, P.C.
' c¢/o Robert L. Roark, Bsg.
101 N. Robinson, Ave., Suite 1300
Oklahoma City, OK 73102

To Obligor: ' Peterson Farms, Inc.
¢/o Kerry Kinyon
P.O. Box 248
Decatur, AR 72722

or af such other address of which it shall have notified the party piving such notice in writing.

14, ACCESS. Morigagee shaU upon forty-eight hours priot nohce have
access to the Mortgaged Premises for the purpose of inspecting the same and ascertaining that
the various loan requirements and restrictions .are being complied with, provided such access
shall be granted duyring normal business hours.

15, CHANGE IN PROPERTZ The Mort,f,agm covenams and agrees to
permit or suffer none of the' folldwing without the written consent of the Moitgagee: (i) any
material structural alteratior of, or addition to, the buildings or impfovemenis on the Mortgaged
Premises; or (i) the remaoval from ‘fhe premises of any part of the property covered by this
Mortgage, excopt the renewal, replacement, or substitytion, of fixtures and articles of personal
propetty covered hercby made in the normal course of business; or (i) the use of any of the
buildings or improvements now or hereafter situated ypen the Mortzaged Premises for any
purpose other than as eurrently used; pr0v1ded, however, that Moitgagee hereby consents to such
of the foregoing as Mortgagcr is obhvated to permit or suil”er under any lease in effect as (o the
Mortgaged Premises on the date of thls Mortoaoe ‘

16. SUBROGATION., In the event it becomes necessary for the Mortgagee to
expend any sums for the purpose of retnmg debt or debts secured by prior Hens on the
Mortgaged Premises, the Morigagee shall be subrogated to the rights and lien pnonty of the
holder of the lien so discharged.
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17  ENVIRONMENTAL LAWS.

(@ The Mortaagor will not cause any violation of apphcab[e environmental
laws, nor knowingly permit any tenant of any pomon of the Mortgaged Premises to cause such a
violation, nor permit any eavironmental lien to be placed on any portion of the Mortgaged
Premises.

()  The Mortgagor and its successors and assigns, agree to defend, indemnify
and hold harmless the Mortgague and its directors, officers, employees, agents, contractors,
subcontractors, licensees, invitees, successors and assigns, from and a,gamst any and all claims,
demands, judgments, settlements, damages, actions, causes of agtions, injuries, administrative
orders, consent agreements and orders, liabilities, penalties, costs, including, but not limited to:
(i) any cleanup costs, and all expenses of any kind whatsoever, including claims anamg out of
loss of life, mjury to persons, property, or business or damage to natural resources in connection
with the activities of Mortgagor or any other party arising out of the actual, alleged or threatened
discharge, dispersal, release, storage, treatment, gencration, disposal or escape of pollutants or
other toxic or hazardous sulistances, includitig asbestos and any other solid, liquid, gaseous ot
thermal jrritant or contaminant, including smoke, vapor, soot, fumes, acids, alkalis, chemicals
and waste (inclnding materials to be recycled, recondxt]oned or reclaimed); (ii) the use,
specifications, er inclusion of any product, material or process containing chemicals; or (iif) the
failure to detect the existence or proportion of chemicals in the soil, air, surface water or
gronndwater, or the performance or failuré to perform the ‘abatement of any pallutmn source or
the replacement or removal of any soil, water, surface water, or groundwater-containing
chemicals.

©) The Mortgagor and its successors and assigns, shall bear, pay and
discharge wher and as the same become due and payable, any and all such Judg,ments or ¢laims
for damages, penalties or otherwise agamst the Mortgagee described herein, shall hold the
~.Mortgagee harmless for those Judgmeuts or clajims, and shall assume the burden and expense of
defending all suits, administrative proceadings, and negohaﬂons of any description with any and
all persons, pohtlcal subdivisions or government agencies ansng out of any of the occurrences
set forth herein. It is agreed that if, and as often as, the Mortgagee shall elect or be required to
become involved in any action or proceeding commenced by any governmental authority with
respect to storage, disposal or cleanup of any foxic or hazardous materials on the Mortgaged
Premises, the Mortgagor shall pay to the Mortgagee its reasonable attorney’s fees together with
alt court costs or other disbursements relating to the Mortgaged Premises, which sums shall
constitute a part of the Secured Indebtedness.

18. MISCELLANEQOUS.

(a)  The rights of the Mortgages arising under the clauses and covenants
contained in this Mortgage shall be separate, distinet and cumulative and none of them shall be
in exclusion of the others; and ne aet of the Mortgagee shall be constroed as an election to
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proceed under any one provision herein to the exclusion of any other provisions, anything herein
or otherwisge to the contrary notwithstanding.

(b)  The covenants and agreements contained herein are binding upon the.
Mortgagor and Obligor and their respective successors and assigns and shall jnure to the benefit
of the Mortgagor, Obligor, Mortgagee and their Tespectwe successors and assigns.

{©) Wherever ‘used in this Mortgage, unless the context clearly indicates a
confrary intent or unlcss otherwise specifically provided herein, the word “Mortgagor” shall
mean “Mortgapor and/or any subseguent owner or owners of the Mortrraged Premises;” the word

“Mortgagee” shall mean “Mortgagee, or any subsequent holder or holders of this Mortgage;” the
word “Note” shall mean “Note secured by this Mortgage;” and the word “persc» ’ shall mean
individual, corporation, partnership or unincorporated association.” All”

{d)  This Mortgage cannot be changed except by an agreement in writing,
signed by the party against whom enforcem, ent of the change is sought and in recordable form.

(e}  Matters of conslrucnon, validity, mte.rpretatmn enforcement and
performance relating to terms defined in the Note, to the indebtedness, its payment (including,
without limitation, all matters relating fo limitations on interest, i.e., usm’y) and with respect to
obligations created under the Note, shall be governed by ‘and construed in accordance with the
laws of the State of Oklahoma apphcable to conttacts made and performed in Oklahoma, and the
applicable laws of the United Staies of Amr,uca regardless of whers the Mortgaged Premises or
Collateral may be located. All other prowsmns and obligations arising under this Mortgage,
together with those which relate to the creation, perfection, priority and enforcement of this
Mortgage and all security interasts in the Mortgaged Premises shal] be governed by the laws of
the State whers the Mortgaged Premises and Collateral are logated.”

19.  PARTIAL H‘JVALIDITY Shciuld any clayse ot pronslon of this )
- Mortgage be invalid or void for any reason, such invalid or void clause shall not affect the whois
of this igstrument, and the balance of the provisions hereof shall remain in full force and effict,

20.  WAIVER. To the fullest extent permﬁted by Iaw Mc:rtﬂagor mavocably
and unconditionally waives and releases (a) all beneﬁts that might accrue to it by virtie of any
present or future law exempting the Mortgaged Pre:mmes from, a.ttaclunent levy or sale on
execution or providing for any appraisernent, valuatmn, stay of execution, exemption from civil
process, redemption or extension of time for payment; (b} all notces’ of any Event of Default
(except as otherwise expressly provided herein) ot of Mortgagee s election to exercise any right,
remedy or recourse provided for héreunder; and (c) any right t6 a marshaling of assets or a sale
in inverse order of slienation. Mortgagor and Obligor, for themselves and all affiliates and
successors in interest, including any trustee, receiver or debtor—m—posqessmn, covenant and
affirm that it ig Mortgagor s and Obthr 8 mtent that’ Mortgavee have by this Mortgage a valid,
enforceable, first and prior right and Hen in the Mortoaged Premises and Collateral described
herein; that any defect thal may exist or occur 'in granting or perfecting this Mortgage is
immaterial, is hereby frevocably waived and released, and shall fot affect or impair
Mortgagee’s intended rights hereunder; and that Mortgagor and Obligor and their successprs
shall not at anytime assert any such defect, ov any other defenses or claims ta contest the validity

13
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or enforceability of fhis Mortgage and all nghts and interests pmpoziedly granted Mortoragee
hereunder, and that by virtuc hereof they shall be estopped from making any such claim.

21, MORTGAGOBJOBLIGOR WARRANTIES. Mortgagor and Obligor and
their undersigned tepresentatives, by their execution hereof, hereby represent and warrant
that: (a) the Mortgagor has the requisite authority, and the person signing on its behalf has the
requisite capacity and corporate approvals, to execute and deliver this Mortgage, as evidenced by
an appropriate Certificate of the Secretary of the Corporation (where applicable) which
Mortgagor shall deliver herewith; (b) the execution and ‘delivery of this Mortgage does not
violate any other agreements, covenants, courl orders or contractugl resitictions imposed upon
the Mortgagor or Obligor; {c) the grait and delivery of this Mortgage does not causc the
Mortgagor to be insolvent or otherwise financially impairéd, is riof granted and detivered with
any intent to hinder or defraud the Mortgagor’s other credﬂors and is given for fair,
contermporansous anl substanual]y equivalent consideration; end (d)the Mortgage, when
properly filed of record t accordance with the laws of the State of L will
constitufe the first and only mortgage granted with respect to the Mortgaged Premises.

EXECUTED AND DELIVERED the day and month ﬁfgt abqve’wvritten. '

“MORTGAGOR”
Decatur, Arkansas
Attest:
o By ,
Sectetary -~ _ |, President
. (SEAL) '
STATE OF AREANSAS )
) ss.
COUNTY OF BENTON )
This instrumemt was acknowledged before me on July , 2003, by

-, an Arkansas corporation.

NOTARY PUBLIC

My Commission # Expires:

(SEAL)
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“OBLIGOR” '~ PETERSON FARMS, INC,
Decatur, Arkansas
Attest:
By o e
Lloyd Peterson, President

‘Secretary‘ ..
(SEAL)

STATE OF ARKANSAS )
) ss.
COUNTY OF BENTON =}

This instrument was acknowledged before me on July , 2003, by Lloyd
Peterson, President of Peterson Farms, Ing., an Arkansas corporation.

NOTARY PUBLIC

My Commission # Expires:

(SEAL)
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NOTICES

All notices required to be served upon any Parfy, as stated in the Settlement
Agrecement, shall be served in . accoldance with the Agreement upon the following individuals,
Any of the following rep'resenwﬁves may be substituted or chanfred by the Party Principal for
such representative upon written notice to all other Parties;

PARTY

. CriryorTuLsa

TULSA METROPCLITAN UTILITY AUTHORITY

TYSON FOODS, ET AL.

{OBB-VANTRESS, INC.

PETERSON FARMS, INC.

REPRESENTATIVE

c/o City Attorney

200 Civic Center, Third Floor o

Tulsa, OK 74103
Telephone:  918/596-7717

¢/o Chairman

200 Civic Center, Fourth Floor
Tulse, OK 74103
Telephone:  918/596-9621

Ruih Ann Wisener

Tyson Foods, Inc.

2210 West Oaklawn Drive
Springdale, AR 72762-6999

Telephone:  479/290-4000

Ruth Ann Wisener

Tyson Foods, Ing.

2210 West Qaklawn Drive
Springdale, AR 72762-6999
Telephone:  479/290-4000

Kerry Kinyon, . . .
Chief Executive Officer
Peterson Farms, Inc.

" P.O. Box 248

Decatur, AR 72722

Telephone;  479/752- 5000
and

Joyce, Paul & McDaniel, P.C.
Aflention: A. Scott McDaniel
111 West Fifth Street, Suite 500
Tulsa, OK 74103

Telephone:  918/599-0700
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EXHIBIT F TO SETTLEMENT AGREEMENT ™~

PARTY

SmviMons Foops, INC.

CARGILL, INC.

GEORGE’S, INC.

REPRESENTATIVE

‘Mark Siminons

Chairman of the Board

'Simmeons Foods, Inc.

P.O. Box 430

‘Siloam Springs, AR 72761

Telephone:  479/524-8151

and

Comner & Winters, P.L.L.C,
Attention: John Elrod 4
100 West Cénter Street, Suite 200
Fayetteville, AR 72701
Telephone:  479/582-5711

Steve Willardson

Cargill, Inc,

1505 S. Old Missouri Road
Springdale, AR 72764
Telephone:  479/750-6800
and

Rhodes, Hieronymus, Jones, Tucker & Gable,
P.LL.C.

Agtention: John B, Tucker
P.0. Box 21100
Tulsa, OK 74121
Telephone:  918/582-1173

Gary C. George

Chief Executive Officer
George's, Inc,

412 W. Robinson

P. Q. Drawer G

Springdale, AR 72764
Telephone:  479/927-7000
and : o

* Bassett Law Fu'm

Aftention: James M. Graves
P.0.Box 3618

" Fayetteville, AR 72702

Telephone:  479/521-8996
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TXHIBIT FTQ SETTLEMENT AGREEMENT

PARTY . REPRESENTATIVE
CITY OF DECATUR, ARKANSAS " Mayor Bill Montgomery
City of Decatur
P.O. Box 247

Decatur, AR 72722

Telephone:  501/752-3914

and : .
Doerner, Saunders, Daniel & Anderson, L.L.P.
Attention: Linda C. Martin

320 8. Boston, Snite 500

Tulsa, O 74103-3725

. Telephone:  918/582-1211
SKW/ri/3655-001/cel/ST3088_t/dkm





